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EPEC OIL COMPANY LIQUIPATING 
TRUST AGREEMENT 

T-600 P 011 F-326 

This EPEC Oil Company Liquidating Tnm Agreement (the ·-Trust . .:...greemenr"'L 

c!ared. as of Mas-ch 9, 2001. is among EPEC Oil Company (the .. Company .. ). as Truster :md El 

Paso Energy E.S.'i°. Company, a Delaware corporation. as Tru.s;ee (sueh person and its 

suc.cessors appointed putsumt hereto. the ··Trustee"). 

WHEREAS, the Compa:iy \l.'"e.S dissol'Ved on December 18, 1998 lthe ··DissolLJl1on. 

Dare") upon the ftling of a certificate of dissoh1tion pW'Suant Section 275 of Ltie Detav.·ate 

General Corporaiion Law (ihe .. DGCL '')with rhe SecretaJ')' of State of the State of Delaware: 

\\i.HEREAS, the Company, by action of its board of director5. adopted 3 Plan of 

Distribunon. effective as of D~cember I B. 1998, in :furtherance of its oblig:.i.1ions under 

s~ction 281 of the DGCL, \.\·hich Ptan was amendi!:d and restated as of?\tarch 9_ ~001 tthe 

\\1HERE.~S. in accarda.11ce \vHh rhc Plan. the purpose of th!!' uust estJblJ:.)tieiJ ur,C.er 

ihis J n.rst Agreement is io make provision in sat1sfacuol'I oithe requirements ol Secoon .'.:'.S l 

01· tr:e DGCL a:"id, in connecuan rherl!:\\'\!h. to preSt":f"'.·e and aaminister rhe n:;nts ...:n.:i ~~.:is 0! 

u1e Company znd the Tnisr, to provide for the payment and saiisfaction oiPl:in Obi :g.:itions 

(as here:n defined), and lo make hquidating d1smbuuons. 1f any. to the prim:i.."'y b'"'ncfic1:i.r;.· oi 

the Tr~s;. 
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\J..'HEREAS, !.he Campany desires to have the Trustee take title ta and hold i."'I CU.SL 

wpon tne terms and subject ro the u.ses and purposes hereinafter set fonh. all of the 

Company's property as of the Trust Effective Date (as hereinafter defined). other lh.m an 

intercompany receivable from New Midwestern. Inc. in the amount of approximateiy $93 

million. (the .. NMI Recejvable''), which has bern disnibuted to thC" sole stockholcit."r ofihL" 

Campan)' in accardani:e with lhe Plan. 

NOW, THEREFORE. in considerarion of the muru.al covenants contained herein. as 

v.·cl! as alb.er good and va.luabl~ cqnsideration. the ~ii:n an~ S\.J:fficiency of which are 

hereby ackrlowiedged, it is hereby declared as follows: 

ARTICLE I 

DEFl1'1TIONS 

:\11 capitalized terms used hrn:in and not otheMse defined shall have the meanings 

se\ forth in this .>Uticle I. 

1.1 .. Affiliate" means. \lrilh respect to a."'!y PersCln. any ctr.er Person direct]\ or 

lr.direttly Conrro!ling or Conrrolled by or under direct or indirect common Control WJlh s1.1ch 

Person 

1 2 '"Claims Assenion D~11e" m~s D~C'~mber l 8. 2008. 

l.3 .. Code" means the Internal Revenue Code of 1986, as amended. 

l .4 ··Company" means EPEC Oil Company, a dissolved Delaware corpor:i11on 

l .5 "Contingent or CondihonaJ CClnuact Claim" mcaru any claim aga1n..:1 thl· 

CompM)'. asserted prior ro the expiration of the Claims .A..ssenion Date, for any obl: •· . · ·n 

F-3Z6 
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under th~ terms of any contract or agreement cnt~red int.0 betv.'ef'n the Company e.'1d :i.n; 

other Person or Persons prior to the Effective Date, wluch contractual cbhga1ion as of the 

Effective Dare_ was contingent upon the occurrence ornonoccurrence of furore e\·e~ts or u.-as 

othef'\l.1se conditional or unrnat:ured. 

I 6 ··conrro!" means the possession, directly or indirectly. of the pov•l!r to direct 

or cal!Se the direction of!he management or policies of a Pason. whether through ou.11:-rship 

of vo1ing: securities, by contract or otherwise ... Conll'ollL'lg" and -concrolled" shall h:ive 

correlziti"c meanin~s. WithoUJ. limiting the generaliry ofthl! foregoins. 3 Person ;;hall ~ 

d~emed to Control any other Per.son in which it owns, direC1ly or indirectly. a m3jonry oft.he 

s1oc:k or other ownership iniereru. 

l 7 "Disso!tltion Date" shall have th~ meaning. set forth in the recitals herr.-of 

.8 "Effective Date" means March 9, 2001. 

F-326 

1.9 ··final Liquideting Disrribution" shall mean the hquidating disrribut1on. if any. 

to the Pnma.ry Beneficiary made in accoTdance with Section S_2 hen·,.of 

l J 0 ~Final Judgment't incans (i) a judgment. order. or other decree issued bv a..,~. 

si.2te or f.;!der3.l coun or government agency of competent juri:sdicuon locJted in cin::" of :he 

st."l-re-s_ H~:-ritorics, or possessions of the United States or in the D1stnet of Colllm h:J e>r h\ 3.fl\ 

foreign coun of competent jurisdiction. which judgment. order. or oth~r decree hss not been 

reversed er stayed and as to which the timr: for appeal has expired and as to \J.·h1ch no 3ppl"al 

or pel1!1on for review, rehearing_. or certiorari is pending or with respect ro '1.>.htch :inv :ippe.Jl 

has been finally decided and no funher appeal or pe1ttion for cenior.l.ri c:i.n be L.'.l.ken 0r 

3 
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graJ"Ltc:d (including by reason of the fact that the time for taking such further appeal or ~nu on 

r.as expired); or (ii) a stipulation or other agreement {including any bindin~ :ubiuauon 

a...,.ard) that has the effect of any such tiQa! jlldgmern. order, or oth"" decree 

1.11 "future .'\ctian Claim" means any claim against the Company thai:.. l:.lSeo on 

r"aclS known to the Comp3lly or the Trust on or before December 18. 2001, is JikC"ly to :mse 

or berome knOINP prior to the expiration ofthC" Claims Assertion DatC" and that is the sub1ect 

of an action, suit, or proceeding 10 which the Company or the Trusr is made a pany aiterthe 

Effecuve Date blJt prior to the expiration of the Claims Assenion Date. 

l. l 2 -Furure Fees and Expenses" me.ans all costs and expenses, including. but not 

limited to, reasonable fees and expenses of anomeys, investigators, experts, and C-Onsultants, 

1ncuncd by or on behalf of the Company or the Trust on and after the: Effectl-..e Date 1n 

connection with (]) Plan Claims, {2) any claims that the Comp2.ny or the Trust may 

determine should be assened by or on behalf of the Company or the Trust. and (3 l any other 

aci:>, activities, or transactions lhat either the Company or the Trust !.hall reasonably 

ceu:rmine arc ne~ssary or useful wilh respecr to the 1,1winding up of the Company's business 

and aifaJ!'5 

l .13 .. lncunro But Nat Reported Claim or Loss" or "IBNR" me:ins 3ll cosLS and 

e:i;;per.ses a.ssocinted with a claim or loss, the damage or ln}ury associated there,,,.,1lh having 

taken place in whole or in pan, but which c)ai.'ll or Joss hJ.S not been repaned JO the CompJ!'ly 

as of the Effecti-..e Date. 
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1.14 .. Insurance Policy" means any insurance policy or other agreement i.::ne!e!" 

wnich t.he Company or the TruSl is a named 1nsl.ll'ed or is otherwise entitled to any co"erage 

or other benefits relating to any patC"ntial or acrual liability or expendirure 

l .15 ··NMI Receivable" shaJI have the meaniog sel fonh in the recitals hereof 

l. l 6 "Pending Actio:i. Claim" meani;; any claim against the Company that 1s the 

sub1ect of a pending action, suii, or proceeding to which the Company is a p3J1Y ::s of the 

Efiecuve Dare. 

1.17 "Person" me.ans an individw.I, partnership, corpor.'ltion. tJiJ~·;:_ C"5tate. 

assacianon, or any other cnriry. 

l .18 .. Plan" means !.he Amended and Resuted Plan of D1snibutiar. of the 

Ccrr,::>:my, d~ted as ofMarrh 9, 200t 

l .15 ·-p1an Clalm" means (l) any Pending Action Claim. (2) any Furure Fees and 

Expenses; (3) &n)' Contingent or Cooditional Contract Claim, (4) any Furuie A en on Claim. 

or (5) ar.y al.her claim against the Company or the Trust !.hat, based on facts knol.YTI. to the 

('ompany or the Trust on or before December 18. 2001. is likely to ans~ or become j(J\ov.11 

pnor ro expiration cf the Ciaims Assertion Date and that 1s assimed prior to cxp1rat1on of the 

C!auns .,:i,sseruon Date: pro'w'ided, however, that l.hc t~nn '•Plan Claim" ex cl o.Jdt:s all cl.:i1m!' 

a.<d ob!igauons paid oro!.heru.ise sa11sficd in full b:-" or on behalf of the Company pnor to ihe 

Effe:::nve Dare. 

l.20 .. Plan Obligation .. means (a) any Pre-Exi.sung Oblif?:atian. and {b) any P!:m 

Claim lhai (i) has been dctcrm1nc:d b'." the Company or the Trust to be properly pa}'abJe h\ 111~· 

5 
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Compan)' or the Trust or (Ii) has been reduced to a Final Judgment or that has bi:i:r_ S!:lled 

pw-suant to a Wl'ineo senlement agrccmcnl be~een the claimant or potenti3.I claimant and the 

Company or the Trust, whic:h agreement fully and finally settles such Plan Claim ibul need 

not senle all claims peocfing berweeci th! cJa:imant and the Company or the Trust) and ..,..hi ch 

a~eement is binding and final as to ruch Plan Claim and any Person claiming rhrough such 

claimant. 

l .21 "Pre-Eximzig Oblipti.ocin means an obligation incurred by \hr:": CampJ.n;-i p:ior 

10 ~e Effective Date that has been determined byi.he Company prior to the- Effecrive Date- to 

be properly payable but that has not been paid in full as of the Etf•ciive Date. 

l .22 "Primary Bc:nefic:iary" shall have Ihc meaning set fonh in Sections 4. J and 

4.2{2.) 

10" • __ ;i .. Protected Parry" means any Person who w~ or is a pany or is tJ-u-e:iiened to 

be made a party to a.'1ythrt:atened, pcnd1ng, or completed acrion. suil. or proceeding.. whether 

civil, criminal. adrniniso-ative, or investigative. including any acrion or suit by or in th~ ng:ht 

of the T rusr to prociac a j!.ldgme-nt ln its favor. by reason of the fact that such Person is or 

\\'as the Tr..1stee. or an officer or dir~1or of the Company or of the Trustee 

J 24 .. Tru.!.1 Effective Date"' shall ha1,1e the m~lng s~t forth in Section 2-;. hereof. 

1.25 "Trust'' means the EPEC Oil Compan)' LJquidaring Trust est.ablisht'd p~u3!11 

ta this Trust Agreement. 

1.26 "Tf1.!51 Agreement" means this EPEC Oil Company Liqu1d.a11n€! Trust 

Agreement. 

6 
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1.2 7 ••Trust Properry" shall have the mearung sei forth in Section :2 3 h~r::'ot 

l.28 .. Trus~e" means El Paso Energy E.S.T. Campany, a Delaware cClrporauor.. 

and any succ.essor trustc-.e, serving liS tru$1ee pursuant to the tenns and conditions ofihe Pla.'"1 

and this Trust Agreement. 

l .29 .. Termination Date" shall have I.he meanjng set forth In Section 3 l of this 

Trusi . .\.greement 

1.30 "Undertaking and Agreemcm" means the undertaking and agreement by and 

a:nong Midwestern Gas Tra.z:ismission Campa.']}\ ~ Dehiwar¢ corporation and the sole 

sto.:khnlder ofLhe Company ("Midwestern..,), EJ Paso Tennessee Pipehne Co., a Dc:Jav.rare 

corpnration {-EPTP") and the Trust dated as of March 9, 2001. as amended from time: to 

rime 

ARTICLE 11 

D!iCbARATION OF TRUST 

2.1. Creation and Name· Appointment of Trustee. 

{a) There is hereby created a m.iSt. wh.ich shall be K.nov:n as the EPEC Oil 

Con1pany Liquidating Tn.l!it, and the Trustee shall rransact the affairs of the Trusr in 1r~1 

name 

(b) The Campany hereby appoints El Paso Energy E.S T. Comrin~ -~ 

Delaware corporation, as the Trustee of the Trust wider this Agreement. effecti'-'e as nr rhc: 

date hereof, to have all the righ15., powers, and d1.1t1cs of the Trustee as si:t forth her~in 1:-iJ 

[he Trustee acc~pIS such appointment. 

7 
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:.2 Purposes. The pnma.ry pUfPOSes of the Trust an: (1) to f3.cihuie Uie 

Hqw1daiion and orderly winding up of the business and affairs of the Company and not to 

conunue or engage in the conduct of a trade or business; (ii) in connecrion ?herewith. to 

preserve: a11C admini51er 1.he rights and assets of the Campany and the Tnisi. admin!ster P!3Ji 

C1air:is, and pay or ol.herv;ise provide for Plan Obligations: and (jH) to engage only i:i suer. 

~cuviues as are necessary, sulu.ble, or convenient to ac.camplish the foregoing 

Tni.q .&\ssets agd Satisfaction of Plan Oblintioru. ln accordance u.ith tl-ie 

Pian, on March 9, 2001 (the: ··TfUSl EffcctivcDate"), in full saTisfacrion and di.sch~ge of the 

Compar.y's obhgations \lrflth respect to Plan Obligatiom, the Tnl3fshall succeed bx operation 

of Deiaware law and the Plan to all of the Company's right, title, and interest in and to (i) the 

·....:r.den.aklng and Agreement. (ii) all ofthe Company's other assecs as of the T rusr Effective 

Date \Other thi!Il the NMI Receivable), including but not hmited to all insW'ance polic1es, 

nghrs end proceeds relating thereto, all claims, demands_ causes of action and chooses in 

action. 1.nclud1ng without limitation contribution claims. cross-claims. subrogation clJim.s 

2.11a inelt"m!lJI)' claims such as but not limited to c!a1ms ad\lanced in Kern CounrY Land Co \' 

Call}Drn1a l/n1an Ins. Co_, No. 99! 097 (Cal. Sup Ct. San Francisco Cr:-· tand claJms arisinG" 

\.:.r:Qtr uiy a.'1d all environment.a.I srarutes, rules and regulations. IBNR. a."l.d related 

co:i.uactual, quasi-conaactuaJ. exi:ra-contracrual and common law theories of recoi.cry and 

ui:J any other assets to which the Company would otherwise have bel."n entitled afier the: 

Tn1s1 Effecui.e Date (the ··Trust Properry")- The TruSlee h~reb~ express]" ::i.grees to accer1 

th.! Tru-:1 Propercy as of rhc Trust Effecuve Da1e. The T rustec: hereby agrees th.:i.i. etf ecuve ::i.s 

s 
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of the Trust Effective Date. the Trustee shall be bound by the terms and pta\ 1s:o"'ls of the: 

P1ar1 and this Tru.st Agreement and shall satisfy out of the assets ot the Trest J.Ji.C 1n 

accordance with the terms of lhe Plan and this Trust Agreemetu all Plan Obhg.i'3ttons !11.d the 

Campan)' shall have no funher financial or other responsibility With respect thereto The 

TrJs1 shali have aU defcrues, crciSC}aims, ccw:nercla.ims, claims for conmOi.:tion or 

1ndemniftcation, and rig.h1S to liens, offsets, and recoupment to wh.ich the Company would 

oinerwise be entitled. 

2.4 Declaration of Trust. The T~ hereby declares that it will hold the Trust 

Property in trust upon and subject to the conditions set forth herein. J1 is the intennon ofthC' 

pa. '11es hereto that !.he Trust consutute a liquidaring trust under Section 301.770 l ~(d) of !.he 

TreasW)' Re~lauons promulgated under the Code. 

ARTICLE Ill 

TERM OF TRUST 

~. l Term. The tCrnJ of the Trust shall commence on the TJ'US'{ Effecllve Date. The 

term of l.he Trust shall temiinate upon the: later to oc.cur of: {1) that date on which all Plan 

Obl!gauans have been finally deterrrJned and paid. the Claims Assertion Date: h!.5 plSsed . 

.:md tht F1n<ll L1qu1dating Dtstribution. if any, has been made. and {ii) January 3 0. 2009 Ith~ 

J~te-r of such dates being the ··T erm1nauon Date") For all purposes of t.tus .'\greement. lh:: 

aate on which all Plan Obligations l'lavc been finally determined and paiO shall be a date 

dl!temuned solely 1n the dlscri::tion of the Trustee hereunder. 

9 



KMI0000188

Aor-30-2003 09:04am From-JONES WALKER +5045S28549 T-600 P. 0201121 F-3ZS 

• ...&TlCL.l: IV 

INTER£STS IN THE TRl!ST 

4.l Jnitial Pri.marv Benefkja.ry, Except as othc.JiNisc: provided in Sccuon 4.2. 

EPTP, in considC"ration far its obligations pursuan1 to the Undenak.ing and Agrci;;ment s;:1tl 

be the tniual Primary BenC"ficiary and as such shall have an Wldivided interest IJ'\ t!ie Trust 

Prapert)'. nus proV\siOn sball not affect thepaytDcntof Ul.Sura?JCC proc.ee.Qs to or on beh.ali at" 

the: t.'1.Sured.s under the Company's insurance policies. and nothing herein sh.all con.soruu:- an 

~s1gnmenI of a."1)' insurance policy, right orproeczds tberei.n.. To the extent reqw.r~ by law, 

bcnefic~an~ of the Trust shall also include those persons or ent.ities entitled 10 receL\·e or 

r¢cei\-ing insurance proceeds from all insurance policies beld by the Trust or to which the 

Trust has rights or access, but only to the extent of such beneficiaries' interest l.herem 

Tra.Mfers oflnterestS in the" I~ 

(3) The interesi of the Primary Beneficiary in t.he Trust shall nol be 

transferable arid no U'a.'1Sfcrs shall be reg1st.ered an the books of \he Trust mainia.ined b,:. or 

fa; :he account of1he Trustee except that Uu: Primary Beneficiary ma)' u-a.'1.sfer all (but r.ut 

pan) of its in[erest ln the Trust ta an Affihate (v.-h.ich Affiliate" shall t.hereatl.er. !dr -1!1 

purposes oftttis Tn.1$t Agreement, be the Primary Beneficiary). 

(b) The interest ofPnmary Benefic1ary mt.he Trust shall be unccn11·1~ .. :~-' 

(c) The Trustee may esiablish such procedurei as lhe Truste~ m~~ ,_ -- '1 

re3-Sonab!c.- pursuant to which Primaey Beneficiary may notify the Trustee oI any en-I-'.._. 

10 
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:;.ddress oftht" Primary Beneficiary for recordation in the books of the Tnist m;unuu1~d by o~ 

fer t.he account of the T rustec. 

ARTJCLEV 

PAYMENT OBLIGATIONS 

5.1 Obli~arions Pavable bv the Trosr. The: Trust shall be reqt.Jired to pay or ma}.:e 

provision for tM paYT?lcntof only Plan Obligations~ in accordance with the terms of the Plan 

and this Agreement. 

5.2 PaVTT1ent of Obli1?arion!t The Trustee shall, out of the a..<;-5ets of the Trust. pay 

or make pm vision for the payment of Plan Obligations as su1:h obligauons become due. 

5.J Sowcc ofPavmcnlS. 

(a) All payments by or on behalf of the Trust shall be made tram (i) 

principal or income or both of the Trust as the Trustee shaU determine tn 1is absolute 

d1scret1on, (ii) payments made to or on behalf of the Tn.!st pursuant to i.1ie:Under:aJ.:.ing and 

ri..~erneni. ar.d <iii) recoveries from insurance policies and oUler rights and claims of t..1e 

Corr.pa!"ly or the TrusL 

(b) None of the Trustee, or an:-' agent or empla~ce of the Trust. or any 

C::recrcr_ officer, emplo)'ee, or agent of the Company, Midweslern. EPTP. or the Trustee . 

.:;hall bc-: liable for the payment of any Trusl expense. liabihry, ar obligation. a.rid no Person 

shal! look to any of the foregoing Persons for payment of any such e~pense. habdiry, or 

obligauon. Except to the extent expressly provided in the Unden.tling. and Agreement. 

n.:-tther Midwesiem nor EPTP shall be liable or responsible for any Trust expense. !iabil!f':o·. 

11 



KMI0000190

,~p~-iJ-2003 09:04am From-JONES WALKER +5045828549 T-500 P'-022/121 F-325 

or otligaL:on, and no Person shell Joo).: to Midwesiern ar EPTP for the pa~me:nt of an:- such 

e:-;.pense, liabilicy, or obligation, 

5.4 Sui~ Involving the Conwanv. Oti. illld after the Trusl Efiect1Ye Date. 

Ihe Trust sha!l, as appropriate, defend, prosecute, participate in. or otherwise take Jetton tn 

conr.ection ""ith any a:tion, suii... or pro~ing involving the Company or Ule lrus1 The 

Trust or T rustce rnay appear or \.ake action Ill any sucb.action., suit., or procee4mg m '.hen.a.me 

of and on behalf of the Coropany, and formal substiMiot:i. shall not be rC'quirt:O wUess 

required by applicable law, local rules of practice~ or c.oun order. 

ARTICLE VI 

DITTIES: POWERS; TRUST ADMINISTRATION 

6.1 Durie:s_ The Trustee shall be rcspoasible for the admi.nistrauon of the Trust 

and the mane~ement and distnbution of the asseLS thereof in accordance wiUl. the terms oi 

&..is T :-1..!Sl Agreement and the Pla.'1. 

6.2 Pou.ers. 

(a) Subject to the limitations set forth m th.is Trust. A.grc:ement and the 

Plan, lhe Trustee shall have the power to take 3l1Y and a!! such acuons as in 1.heJudGmen1 of 

the Trustee are necessary or IJSeful to effectuate the purposes of 1.he Tru.s\ or the Pl:i..n. 

including ...,.jthout limitation each power expressly gra.rneQ. in subsection tb) b~!ou. ::.rid an) 

power reasonably incidental thereto but the Trusi shall aot ha've I.hi: power io cont:ni..;e •he 

business of the Company for or on behalf of the Comp-any or to c:ngage in the: conouct 01' J.n:> 

other ~rade or business. 

12 
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(b) Without i1mn:ing the generality ofs1.1bscc.tion (a) above, I.ht: Trusi.ei:: 

shall have the pa\lfer ta: 

(i) receive and hold the asseis of the Trust. and invest morues hetd 

from time to time in the Trust; 

(ii} administer and tal:e all actions necessary or um'ci in 

cor-.neccion \lJ"lth Plan Claims and pay or make rensanable provision for the payment of Pla.<J 

Obligations, all in ac:cordance with the Plan and lh.is Trust Agreement: 

(iii) prosecute, def~nd, and otherwise panic1p.a1e in. and take au 

:J.ctians necessa.•:' or useful in ronncction with. all ai:uons, :.uits. and proceedings pendUlg by 

o: againS"t or athe;v.r:ise involving the Company or the Trust on and after the Effecavc Date; 

(iv) act in the name of the Company, if necessary, \.lo'ith resper:t to 

any rnaners relating. to the Company for wh.lch the Trust has assumcC responsibility; 

(v) settle any claims or threatened claims ma.de by or against the 

·rru.st or the Company; provided chat no?hing herein shall be dceme:d to hmir the- Trustee's 

atilhority to s~n!e fl!Wer than;:.!! claims pending. be.f'.lJeen any claimant and the Company or 

1he Trusr: 

(vi) sue and be sued in the name of the Trust (or in the na."Tie oflh.e 

Company) and pariicipate. as a parcy or otheiv.-'ise, in any judicial, adm.in.isc-anve, 1Ib1u-at1on, 

or other action. suir, or proceeding affecting the Compan)' or the Trust.. mcludlng. \VJthour 

!imiranon, a.r1y proceeding relating ta the validiry, c:onmuc11an. or interpretation of the Plan, 

this Trust Agreement. a'l.y ins1..lfance po!ic:--, or any common law right of ac11on n:i:ning to 

13 
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:t.'1~ asset, right, ctaim. cause of action. chose tn acuon or ai::iiig<u.ion or assertc:.:1 hab1Jrr;. of 

the Company orihe Trust; 

(vii) dctennine whether anyc:laims crpo1enual clrums belonging to 

the Company should be asserted by or on behalf oflhe Company and \l.·hetiier any action, 

sUlt. or proceeding should be commenced or continued by or on behalf of ihe Company tn 

connection therewith; 

(viii) with respoct to any lawsuits formorly iii«! against the 

Compa.'1)', and with respect ta any action bToughI. against the Compa.n'.r or the Trust or as to 

which Lhe Trust is sl.lbstiruted as a pan:y after the Effective Date, act Jn the same manner that 

the Company has or could have acted ....-itb respect to such la\llSuiCS (including: bur not linutcd 

to deciding -..i.·hether or not to appeal any judgment, order, or other decree) and be entitled to 

the same defenses and rights to as.sen c:iaims, COWllcrclaims. crass-claims, or clai.ms for 

contrib1i1Jon or indcmnifica1ion. and to negotiate senlements as ihe Company had or would 

have nad in resolution of such lawsuits; 

(i,.) exercise all rights and benefits available io the Trust \\llih 

respect to any Insurance Policy; 

(x) borrow money and issue not=s and other e'-·idences o! 

l!ldebtedness of the Trust (which notes or ct.her evic:iences of 1ndebiedness m~y exonc:raie 1.I1e 

Trusiee from personal liability wilh respect thereto) as the Trustee deems necessary or 

appropnate ;:i. connection with the: adm1nisuanon oflhe Trust. 

1.; 
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(x.iJ hire .such c:mployee.s anQ engage such lega(. iin3r.c1:il. 

1nsu:rance. and accounting professionals., i.nvesanc:nr managers, altemauve d1spuie rcsoJJJti.on 

panclisIS, ex.pen u.ime5Ses. and sw:b other consultants, adviso~. and ae-ents as the Trustee 

deems necessary or useful in connection with the administration of the Plan and the Trust 

( 1nctud1ng \l.1thout l1mitation in connection with any acl!on.suiL. orproceedmg iJ1\'0lV1-'1g the 

Company or the Trust}, p2y such PerSons reasonable compellS3tion for !heir services, and 

cai.;:se the Trust to indemnify such Persons on such terms as the Truste:e deems reasonable: 

(xii) wilhhold amowits frcru d.is-oibut.ions pWSJJ.;u'll hereto. and pay 

such amounu aver to t.be appropriate taxing 11.1.Jthorities; 

{xiii) enter into such other a.'T.!..nge:ments v.ith third pan1es as are 

deemed by !he Trcsree to be' nece.ssazy or useful in ca.."T)'ing OJJ? the pl.lrpDses of the T ru.s1; 

{xiv} reg:istern-ansfers of the interest Ul the Trusl held by the Pnm.a..";.' 

Benef1cia.ry, all in accordance \\ith the provisions of Section 4.2 hereof: and 

(xv) execute and deliver on behalf of the Compi!lly or I.he Trust a!'i\ 

and ail 1nsu-u.'T\ents, agreements. cen1ficates. or other docwncnts and papers as the Trust:e 

shall in its judgment deem nec.ess~ or useful in cormec1ion W1th the adm1nisuauon 01 1>i_:r. 

Clai:ns. the payment or satisfllct1on of Plan Obl!g.at1ons. a.nQ the w1ndir.g up ,q : , 

Corr.;ia.ny's business and affairs .. 

(c) AU determinations made by me Trustee in CO!UleCt1on \.l.ll/1 ~· 

exl"rc1se of its powers hereunder shall b~ conclus1ve 1.!Illess a coun of compcte-nl JW15-..,, 

deter.runes th.at the Trustee has grossly abused 11s discretion. 

15 
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6.3 Admirurnation. 

(a) The fiscal year of the Trust snail end on Dc:cc:mber 31 of each ~ c::l:. 

(b) ]'xcopt as otherwise provided herein, !he COl]lUS oftn< Trust shall be 

'r.eld by one or more subswnial depository instia.iuons under cUSlodia.I agreements, pt.:..-su.:rnt 

to which a depository institution holcis all investments a.Dd executes all trades int.he name: of 

the Trust and disb=es funds as directed in wrililig by the Trustee. 

(c) The Trustee shall maintain such books and records of I.he TrusL. 

including such monrhly, qW!rterly, or annuaJ re.pons as the Tnisi;ee shall arrange, a:s are 

necc:ssar:-· and appropriate to reflect the finaQ.c:ial ttistory and clUTent staws of lhe TNS1. 

(d) Following the ••piration oflhe period set forth in Sc:<:tion 278 of the 

DGCL ....;th respect to lhe conlinuing existence as a body COrJlonne of lhi: Company 

following its dissolution. the Tru.stee sh.all have siand1ngio apply to the Coun of Chancery oi 

t}:e Sunc- of Delaware pursuant to Section 279 of the DGCL (or 1."'I)" successor provision) for 

the appaintmenl of a receiver of and for the Company, and lhe Trustee may appl)' to lhe 

Coun of Chancery of the St.ate of De!Jwarc for lhe appoinmu:nt of a reci:1vet of and far lhe 

Company 1f the Trustee: determines th.at the appJi.nL"Tienl of a nustec or recc1 ... c-r is necessary 

or appropnare. 

6.4 1'axes. In the event that any tal. is imposed on the Trust. the Tru..s1ee sh.:t!! 

c"r.arge S\Jch taX against amown.s othcTW'lse diruibutable to the Primary Beneficiary The: 

Trusic~ is authorized to retain from amouni.s othf'f".'i1se: dismbut.able to lhe Pr:ma.J)' 

Be:i.efic13I)I sufficient funds to pay or provide for lhe payment of, and to actually pa~. swcf1 

16 
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rax as :s legally ouwcd by the Trust (but sucb authonzauon Shall not prevent the T Mtt"e from 

ccinte.sung any such LU in the appropriate proceedings, a.nci withholding payment of such l.2..-.. 

ifpernuned by Jaw, pending r.hr: outcome of such pTClctedings}. 

6_5 Tnx Returns. The Trustee shall prepare or cause to be prepared all federal. 

s1a1~ and lacal ux rerums for the Trust. for Fedaal income tax purposes. the Trustee snall 

repon all income of the Trust or cause such income to be reponed cons?stent 1.111th th!." Trust's 

si.arus as a g!<U'ltor trust pursuant to Se.ct.ion l.671-4(a) of the Treasury Regulations 

promulgated under lhc Code-

ARTICLE Vil 

THE TRUSTEE 

7.1 Number. There shall ht: one truStee serving as lhe Trusiee lor its successor) a1 

ali-times 

7.::! Term ofSeryic.e. 

(a) The TrusLee shall serve !.lnti! the earlier of the T t"I'TTUn~tion Date or Uie 

::ippa1nrmcnt of an]' successor Trustee. 

(b} The Trustee rnay resign at any nme by \.0,-TITien nouce to the Primary 

Benefic1;u:' ;and each Pe~n who was serving as a 0.1rector of the Comp~~· is Lif tht" 

Effective Date. Such no11ce shall specify a date uwhen such resignation shaH take e(fect 

which date shall not ~ less than nin~ty (90) da}'s after the date such no11ce is given. 

provided, howevi::r. th.nt such resignation shall not be effective unless and wH.1~ a ::;1..1..::cessor 1s 

available io assume tlie duties of Trustee. 

17 
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7 3 Comoensauon and. E-.::.ocnses of Trustee. The Tru.s;i:c SM<.itl r;o: ~c: 

compensated for services a:;; Trustee. 

7.4 SuecessorTt"U5'ee. The Trusw:: shall appoint rut 5UCCeSSor and such successor 

T!"l.lstee may, in rum, appoint its successor. The appointment of SJJCb successor shall bi: m.lde 

by spec1flc re:erenc.e hereto in a vmtten insi:rument thatL"'ie Trusto: shall execute ar:d del1vi:r 

to the chosen successor and the Primary Beo:ficiary. ln the event a vacanc)' occurs for "¥.tucr. 

a successor has not been appointed., then the Primary Bcne~iazy shall appoint a successor 

TruS'lee by ~cific reference hereto in a wrinen instrument that the Primary Beni:fic1a.ry c:haJ! 

execute and deliver to the chos.en successor. The original Trustee and any successor or 

substirure TruS"t~ nam~ herein shall serve without bond. Except as otherwise expressly 

indic:?.ted. each successor or substitute Truslct= shall have all the powers ana immwuties 

herein given to the original Trustee. 

7 .5 Consultation with apd Reliance upon E,;nens. The Trust~ may. but shall not 

b~ required to. consult with c.ouosel, accountants, investment advisers and managers. 

insura.r.cl" consultants, stock brokers. appraisers, l'.Jld ocher PC'T'Sons deemed by the Tn.is1ee \0 

be quahr\ed ro assist th:= Trustee on the= matters submitted to them. 

7 6 L1m1tation uoon Liabi11rv ofT!"l.l~tee 

(a) Nor Ac.tine' in lndrvidu.al C.Jpac1N In accepting the T n.1s1 Pror.c:rr:' tn 

1rus< hereunder. the Trustee acts solely as tn.1stee herell.Jlder and not in its md1v1cU3l C<'!.p1:1c::cy, 

and al! persons having any cl.aim against Tile Trustee b)' reason of th~ 1.Ia."'ls.::icuons 

18 
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contemplated by Uus Agreement shall look only to the Trust Propercy for payment or 

S2.ttsiacuon thereof. 

(b) Exculpatory Provisions. The Trustee shall be not liable to the T run. 

t-.-hdwesu:m, EPTP. any other PrimL"Y Beneficiary, or any holder of an)' claim e);.cept for llS 

ov:n gross negligence or wiliful misconduct. The Tni.stec: sh.a.II not be liable- for any ac1 or 

orr.ission of any agent.. advisor, consulwtt, or employee of the Trust., unless the Trusta::: acted 

..vlUi. gross negligence or \lo'illful mlscanduci: in the selection or rctennori of such agenL. 

aciYisor. consulfa.Ot. or employee:. No praYi.sion of thisAgrecmcnrst-.a!l require: the Trustee 1.0 

ex.pend or risk its funds or othel'\Vise incur any financial liability in the performance of any of 

n.s nght.s or powen;: hereunder, if the TrusTec shall have ru.sonable groWlds for hel.ie:ving thai 

rc-pa'."ffient of such funds or adequate indemnicy against such risk or liabilir.t is not rt:.a.sanably 

assured or provided ta it. The Trusree shall not be rc-sponsible for or in ~t of the va.lidiry 

or s'J.fficiency of this Agreement or for the due execution hereof by the Compe.ny 

(c) Protecuon on Distributions. The Tru.stee shall be prott""cted in 

continuing to make distributions hereunder until the Trustee shall have acrua..l kno\.lo-·\edg.e of 

the happening of an event or any cl.her oCCWTence lhat would cause such d1su1butions to be 

unl a -wti.i !. 

7.7 Indemnification of Protected Pa"1ie-s. 

{a) The Trustee shall indenmify out of the assets of the Tr..isi an) 

Prote-cted Parry against expenses (including anorneys· fees}, judgments. fines_ :l!'ld amouras 

paid in senlement or otherwise actually or reasonably incurred b)' such Protected P.:iny tn 

19 
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connecnon v.rith an~ threatened. pending. or completc:Q action, suit. or procc:c:d1ng_ \lriT'.eUH!~ 

c1viL cnm1nal. aciminiruative. or invesngat.ivc: (other than an acuon or sun by or 1n tile :-:gn1 

of the Company or the Trust) if such Protecti:d Parry acted in good fail-hand 1n a manner he 

or she reasonabiy believed robe: in or not opp0sed to the: best int.c:rc:Sts of the Compir.:- o~ the 

Tn.!S! and. \.1/)_th ft":Spect to any cnm1nal action or proceeding, had no reasonable c::.use to 

bc:\jeve his or her conduct was unlawful. The tamina:aou or aDy action. suJt. or proceeding 

b:< judgment, order, senlement, conviction, or upou a plea of nolo contendere or \[5 

equ1valeni, shall not, of itself. ere.ate a pre.swnption that a Protected Party dtd not act in ~ood 

faith and in a rr..annerthat such Protected Panyreasonably believed to be in or not opposed to 

the best interests of the Company or the Trust. and, with respect to any criminal action or 

;:iroceeding:, had reasor.abJe cause to believe that his or her conduct was unlawful 

(b) The Trustee shall indemnify out of t.he asselS of the Trust an! 

Protected ?any against 'l.':xpenses (inclJJding artomeys' fees) acrually and reasonably i.ncu."TCd 

by such Protected Pa.""TY in connection v.rith the defense er settlement of any a1:uon or su11 b~ 

o: 1r. the right of the Company or the Trust to procure a judgment in its fa-. or 1! such 

P:orect~d Party i!Ct-ed in goDd faith and tn a marmt":r he or she reasonably believed to be in or 

r,ol opposed to the best inrerests of the Compa!'ly or the Tn.isl. except that no 1ndemn.:1l.:::!.th\:l 

sh:i.!l oe rnade 1n respect to ariy claim. issue. or maner as to which such ProrectC"d PJ.f'D. s:1J,1 

h::i\e been fldjudg:ed to be !Jable for gross negligence or willful misconduct in \:-ic 

pt!rformance of his or her du!')' to rhe Cornpany or the Trust Lill less and only 10 tht- e'a.:n\ 11 ... 1 

:i c:cL:n of competent junsd1cuon (including 1he i::ourt in ""''hich such action or s.- · 

:a 
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brought) shall determine upon apphcatian that., despite the adjud.ication of hab1hry but in 

view of all circums:iances oflhc ca.!ie, such Pralected Pan-y is fairly and rca.sana.b!y enutled. to 

indemnity far such expenses that such eoun. shall deem proper. 

(c) Ta the extent thar a Protected Parry has been suc~ssful on th: menu 

OT otherwise in the defense of any action, suit, or proceeding referred ta in subpa..ragraphs la) 

and (b). OT in the defense of any i:la.im, issue, or matter therein. such Prou:ct.ed Parry shall be 

indemnified by the Trustee out of the assets of the TlllSt 21g:ajnst C"xptnses (including 

anomeys' fees) acrually and reasonably incurred by him or her in councction therewith. 

(d) Unless ordered by a coun of competent jwisdicuon. any 

indemnification u.ndet subparagrapbs (a) and (b) shall be made by the Tn.lSlee only upon a 

determination that the indemnification of the Protected Party in question is proper i.u the 

circum5U111ces because he or she has met the applicable standards of CCJ;iduCl ser forth 1n 

subparagraphs (a) and (b). Such detenninatia~ shall be made by indt>pendent legal cowuel m 

a v.Tinen opinton. 

(e) Expenses {including anomeys' fees) reasonably incurred by J. 

Protecre:d Party in defending~ civil. criminal, 21idrnin1straiive, or invcstig:a11ve action. sUlt. or 

Froceeding may be pa.id by lhe Trustee out of the asselS oft.lie Trust in advat1ce of the fin~l 

disposinon of such action, suit. or proceeding upon re~ip1 of an undenakjng by or on benalf 

of t.h~ Protected Party in question to repay such amount unless it sh.all ulumately be 

dl:'t~nnined that he or siie is enu1!ed to be inderruufied by the Trust as authorized by t.tus. 

Section. 

21 
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{f) The indemnification and advancement of expenses prov1ceQ b~· irus 

Section shall not be deemed exclusi\ie of an)' alhcr rights to which an)' Protected Party ma~ 

otherwise be entitled, and sh.all continue es to a Person who has cased to be a Protected 

Parry and shall inure to the benefit of the heirs, exc<:utoB, adm1nistraiors. and successors of 

such Protected P2fcy. 

(g) Notwithstanding anything herc:in to the CODtr'al)', 3..'1'." cl3.lm for 

indemnification or the advancement of expenses by a current orformerdin::ctor or officeI"of 

the Company pwsumn to the terms of the Compapy's certificate of incorporation, the" 

Company's bylaws, any agreement betwezn such director or officer and tbe Company, or 

Section 145 of the: DGCL, whic:h claim .arises by reason of anyuansaction, event. occwn::nce, 

z.cuon, inE:.ction. or di=cision occurring: on or before the Effective Date orb'.:' reason of any 

<hre<1.tened, pending, or completed accion, suit or procccdmg, whi:thcr civil. cnminal, 

admi:"l.1suati'w'e, or investigative arisini by reason of such ttansaruofL. event, oc.cu.'Tmce. 

action, 1nai:uon, or decision, shall be treated as a Conl.ingent or Conditional Conuact Claim 

under the Pian and shall be governed by the Company's ceruficate of inc.:rrporauon. the 

CDrr:pany's bylaws, the agreement between such officer or director and ~e Company. andJor 

Sectt;:in 145 of the DGCL. as the i:ase may be. 

(h) Notwithsumding anything herein to the contr21). Lhe pro\11s1on.s hereln 

~egard!lig lndem.nific:ation shall not supplant. alter, amend ar modify an~ other 

1ndemr:11fic.at1on. defense or hold harmless ~gn:emen1 or obhgauon ex.pressed or 1mpl1o:!d by 

!a .... or conl!act including whho~t lim1t.auon anx and a!! s~c:h ob!igauons t":Xpf!:'.Ss.ed or 
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implied 1n 1nsurance policies issued ta or covenng the Company. any insured UJ'l.dc:- such 

policies (1ni;lud1ng '"named insureds" and .. additional 1n:sureds"), and any beneficiary of the 

Trust. A.ny such defense or indemnification shall take precedence ever any indemnity 

expressed herein and any payment pursuant to this provision shall be treated as an :i.av:irH·~ 

pending receipt of insurance proceeds in the event that the Company, the Trust or any 

beneficiary 2!.Ssens that any policy of in.:swance available to the Company, the Trust or any 

beneficiary of the Trust is responsive in lieu of or in cocjunction with any indemni~ 

expressed herein. 

7.8 Trustee's Lien. The Trustee and any other Pra~ted Party shall have a prior 

lien upon the essel.S ofrhe Trust to secure paymen1 of any amounts payable to the Tru.ste-e 

pursuant to Section 7.7. 

7 .9 Q!h~J Aetiv1ties.. Nothing iri Ws Trust Agreement shall pre.elude the T ru..stee 

from er:gagir.g in a.11y other activiiies, business or othe~se. 

ARTICLE VIII 

LIQUIDATING DISTRIBUTIONS, FINAL 
LIOU!DA TING DISTRIBUTION. AND TERMINATIO"i 

S_ \ The Trustee may (i) conduc1 a revie.,,... of all pa~ments mad~ 10 Jnd from tht> 

Cor.ip:>ny o:- the Trus1 on and sub5~quent to the Effective Date anil of ~ll 1rlt1cip:ned ;me 

pend::ig clairns agains1 and obl!ga1ions of lhe Compwy or the Trust. including PJ111 Cl.:=.1ms, 

(ii) cor::sider the ex1enr ro which the "a Jue of the assets held by lhe Trust exceeds th~ 1JTIOl.!.!1! 

of ant1c1paled payments to be made 0111 of the assets of the Trust 1n cormect1on "·iih Pl:m 

Obligations; and (iii) consider any other infonnation tile Trustee deems relevant; ~J..nd, b3sed 

T _, 
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on su::h cons1dera1ions, the T11.LS\tt may. in thi: Trusi.ce's sole ciLSCrc:Uor_ dlstnbuic:. an unc: or 

more occasions and prior to the umc a F1nal Ltq1.11d.aung Dismbuuon is ml:l.d.e pw-suarn io 

Section 8.2 berCQf, such amount from the assets of the T rus;. as the Trust~. 111 lhe T runce 's 

soie discreuon, deems reasonable and appropriate, ratabiy to the Primary Br:-nc:fici::J'} l:l.."1 

.. Interim Liquidaiing Dimibutioo"); provided that the Trustee mu5l be reasonably saustied 

that I.he value of the assets remaining in the Trust followi.cg ~b s~h distribu.J..Jon \\ill be 

reasonably J ikely JO be: sufiWient to satisfy W1 remaining Plan Obligatio115 that are known to 

the Trustee or that may arise in i;onnectioa w1lh Plan Claims that are likely to arise or 

become kno\lw'Il. to the Trustee prior to tbe ex.pi.rauon of the Claims Assenion Date. 

8 .2 As soon as practicable after all Plan Obligations have been paid anel the 

Ciaims Assertion Date has p.as.si;d, the TnJ.Stee shall disuibute all assets remaining io the 

Tru.st, if any. rat.ably (except a.s set fonh in Section 8.4 hereof) to the Pruna.ry Benc:fic1ary 

llhe ·'finaJ Liquidating Disnibution"). 

8.3 The Trust sh.all automatically terminate on the T crm.inauon Date: Pnor to the 

T ermtnation Date, the dissolution, temunatian, w.solvc:ccy. or bar'..krupicy of any bcncfic1ary 

(i.nct:;ding <my Primary Beneficial)') or a.cy Trustee shall not r~s\JJ.t in Ll:JC": 1em11nat1on or 

d1ssolut1on of the Trust. 

8.4 All amounts required to be v.ithhe!d pursuant to the Code ar .1:",~ proY1S1on oi 

a!l:J st.ate, loca.I, or foreign tax. law with respcc1 to the lnienm Liquidating DtsrribLltlons, 11 

any, and the Fina.I Liquidating Disu-ibuuon, 1f an,., shall be uea1~d as :unounts p11d or 

distributed, llS Lli.c ce..se may be, to the Primary Beneficiary with respect to \\'i11ch such 

;;;.,.;:: .;-.s.cs':lv3 03/09/01 i:l:45pr.> 
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::..."':"loi.mis were with.he: Id pursuant ta Uus Secuon S.:i. far aH purposes of the Plan a..'ld Ws T rus~ 

. .:i,.~ree:'l".ent. The Company or the T rustec, as the c.ase m2.Y be, ~i he authoni.ed to -..ithhakl 

from any such d.1suibutions or paymcn\S, as ?be c.as:: may be. and la pay over to any federaL 

srat~. 2.'ld local government or any foreign go.,.emment, any amounts reqWJied ta oe so 

v. nh.1.eld pursuant io the Code or any proVJ.sions of any al.her federa.l. state, local. or foreign 

l~w and shall r~uce by che amount th=-cofthe othef'\liise pro rat.a di5triburion Lo the Pnman 

B~neiiciary WI.th respect to wb.icb such amount \WS ......,-1.hheld. 

ARTICLElX 

CONCER.'llNG THE TRUSTOR AND TifE PRIMARY BENEF!C!ARY 

9J G•neral lntenuons. The Truster and the Primary Beneficiary affirm <heir 

in:enti.:-ns that the TTl..ISt qualify as a liquidating uus1 Wlderthe Codo:, and. be.cause lhe Trust 

1s nol 10 engage in an)' business si:tivities whatsoever, the T rnstor and the Pnmary 

Benefi.cia.")' do not believe tha1 their consenLS to activities of I.he Trust should e\ler be 

necess.ary. In the event any action shall .equire C-Onsent oithe T rustor and..lor any benefici~ 

ur.c J 1..:C.1ng it:e Prim.art Beneficiary), a.rid exu:pt to U1c- e:i;tent expressly prov1ded oi.he ["1.\1 se in 

t:h:s ."'l.g.reemenI, consent of the T ruswr and/or such beneficiaries shall be Qeemed givc:-n oni: 

to ir.e exter.i that all of the benet1ciar1es andlor I.hi: Truster. :!S the ca.sc: may b<::. sh:d; r-~-

9.2 Lim1t.ation on Liabilirv. To the extent perm1rteQ by la~. llie bene1i.:1..;r,..:,, 

\J:;c1~1c1ng ~ne Pr1mart Beneficiary) 5hall be enutled to the s;une timnatlon of p<..:r· ' 
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ltab;!ny extended to stockholders of pri~ate corporations for profit org'3.lliZe-d u...10er the 

General Corporaiion Law of the State of DC"Jaware. 

-.RTICLEX 

GENER-.L PROVISIONS 

l 0.1 lncornorarion of Plan. The Plan shall be deemed to be incorpor-ted herein b~ 

reference as if the u:rms of !he Plan were fully set forth. herein. Any cant1ict berwe-c:n the 

terms end conditions of the Plan and. the temlS and conditions of this Trust . .o\.greement shall 

be resolved by the enforcement of the terms an.d conditions oft.he" Plan. 

l 0.2 Amendments. This Trust Agreement i:nsy be modified, supple-mented, or 

am.ended at any tin'.e by munul agreement. in writing, of the Trusu:-e, the Company. and the 

?rimary Beneficiary; provided, however, that following the expiration of the period set fonh 

1n Sc-c:tion 278 of the DGCL this Tn!St Agreement may be modified. supplemented. or 

a.:nended at any time b!' murual agree:mcnt, in 'Wliting, of the Trusree !!I'.d the Primary 

Benef1ciar)', and the agreement or coruetlt of the Company shall not be n.~'!u1red 

10.3 Jurisdiction. The courts of the Slate of Delaware (1nc!uau1g:. ""1l."1aut 

limi~ticn. Lo'le Court of Chancery of the State of Delaware) sh.all haveJunsdict1on to he::!! .Jnd 

decide a.fly claim or action against the Trustee or lhe Trust based on the :idm1n:str:i.:1on or 

constn..:ciion of the Trust or the Plan, or the performance of the Trusree's nght.s. cu~ie~. er 

obligations under lhis Trust Agreement or the Plan. The Trustee (and e::i.ch SLccessor TrJsreC" 

by accep!ance of its appointme-nt as such} 1rrevocabl;i consents to the Jur:sd1ctior. nf 1he­

courts of the Si..ate ofDela~are tn pny and all actions aga111st the Trust or the Trustee t>:::ist":d 
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on rni:: ac.lminislnltion or ccri.strucuon of I.h~ Trust. or ¢.e perionnance of the T rustec· :> ng.nrs. 

Qut1e:s, or obligations undi:r this TTUS1 Agreement or the Plan, and the Trustei: l.ltld e3.Ch 

successor Trustee by acceptance of its appoilumem as such) irrevocably con.s~nts to service 

of process by fi.rst c:lass United St.at.cs mail. regisLt:red or cenified., return rece1pt reqcested. 

postage prepaid, to the address at which the Trusiee is to receive notice. in acc:ord3J1ce 1,1.:ith 

Sect:on 10.6 of this TrusI Agreetn~'t 

10.4 Severabi!izy, AIIY provision of this TTUSl Agreement that 1s prohibited ar 

unenforceable in any jurisdict.icn shaU, as to suchjunsdiction, be ineffective ta the extent of 

such prohibition or uoenfarc.eabilit:y \Vithollt invalidating the remai.nlng provisions hereof, 

and any such prohibition or unenforceabiJizy in any jurisdiction 5hall nai invalidate or render 

ur:er.forr..eablc: such provisions in a.Dy other jurisdiction. 

10.5 H.!adinqs. The headings of the various A.!'licles and sectlons nerein are foo 

c0!1\ enience of ref~rence only and shall not define or limit any of the terms or provisions 

h:!:'eof 

10.6 Notices. Ar.y notices lo the TNSt or the: Trustee. 10 the Comp2.!ly. or to EPTP 

sr.a:l be c.ddressed a5 follows. or 10 s.uc:h other addre-ss or addresses as may h1!'re:ui.i:•T be 

fu:-nished by 2r1y of them by like nctice to the others 
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To lhe Trust 
or the Trustee: 

To the Company: 

To EPTF: 

c/o El Paso Energy E.S.T Comp3.n~ 
El faso Building 
1001 Louisiana Street 
Hou.s\on. Texas 77002 
Ann: Corporate Secretary 
Fax: (713) 420-4099 

EPEC Oil Company 
El Paso Building 
1001 Lou.isiana Su-eet 
HoUSton. T •xas 77002 
/i.nn: Corpara1e Secretary 
Fax: (713) 420-4099 

El Paso TeMessee Pipeline Co 
El Paso Building 
1001 Louisiana Street 
HoUS1on. Texas 77002 
.>\rui: Corporate Secretary 
Fax: (71;)<20-4099 

_.\ny noticesio tht: persons seniing as direc1ors of the Cornpan: 3.'i of the Effectiv~ 

Da:c= sh:;;!! be addressed as follows. or to such other address or addresses :!S m:l.;. ht>re::iTier be 

fi!!nisi'.ed by any such director to the Tr...i.st at the addrc=ss designated for ihe r<'c"1p1 oinoiice 

by the Trust in accordance ..,..ith this Section l 0.6: 

c/o El Paso Corporation 
El P~o Building 
l 00 l Louisiana Stre~t 
Houston. Texas 77002 
Ann; Corporate Secretary 
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Fax: (71:>) 420-4099 

Such noui::es shalt be in v.nung and shall be personally deliven;d or sent b: il:s~ 

class United States mail registere.d orcenified, rcnm::i m;eiptrcq~ po5"tage prepaid. A\! 

such notices and communications to the Trustee shall be etlcctive ""·hen deli\'c::r:=d !.> tr.e 

designated address, All other 'latices and communications shall bC" effectl"e .... ti en pC"rSonlJl-:­

delivered or wbeu deposited in the mails. 

Anything herein to the conO'aJ')' notwithstanding, follov.i..ng c:xpiration of me penoj 

set fonh in Section 278 of the DGCL. no notice of any change of address for r.hC' reu-ipt of 

notice pursuant to this Section l 0J5 need be tumished to lhe Compaiiy by <mY of the Tl"USt, 

the Tn.i.sree, or EPTP. 

l Q _ 7 Countemans. This Trust Agreement may be cx.ec:med in counterpa.ns. cch of 

.... h.icr. shall ccr.stirute an original. but alt of which toge?her shall constiNte but one and the 

l 0.8 Entire Trust /\Ji!Tttment. This Trust Agreement and the Plan 1og<!tner cont.J.1n 

the c::ntir~ agreement of the pan1es n:lat1ng to the subject manc::r hc::rcai 

J 0.9 901.1emin1? l.3w. All questior.s pena1ning TO the \la)id1ry .::.nd construc!!cn o( 

this Tn.ist Agreement or the adminisn-at1on of I.his Trust shall be determined tn J.ccordl:1c:e 

v:ith t.'ie Jaws of the State of Delaware~ provided. however that this proVlsion 5h~I no1 :i.fi'ecl 

the law applicable ta the resa!uuon or discharge of an~ insurance claim or right or any loss 

claim, demWld, cause of action or cho.se in action i35Soc121ted therewith Tue provisions o( 

Secr1on 3540 of Tide 12 oflhe Delaware Code shall not apply to this Tf"U5t. 
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TRUSTOR: 
EPEC Oil Company ,// -" 

Bv ;./~~· 
Name: H. Brent AtJSun 
Title: Presidc:nt 

TRUSTEE: 
El Paso Energy E-S.T Comp.any 

By M 4u/d _,£-. 
Name: rrBrelltAUStin 
TI1!c:: Executive Vice President 

;o 
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